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SC-COM401  Confidentiality agreement 
 
 
This agreement is dated: [date] 
 
It is made in favor of                [Annie Ant Ltd] of [Address] 
 
(“AA”, which definition includes all associated or subsidiary companies existing now or 
in the future) 
 
It is made by [Brian Badger] of [Address]  (“Mr. BB”) 
Definitions 
 
These definitions apply unless the context requires a different interpretation: 
 
“Business” means any trading, manufacturing or any other service providing venture 
engaged in retail/wholesale business operated now or in future by AA with the objective 
of making profit or earning money through a continuous activity, which involves time, 
money, labour, intelligence and expertise capable of being sold or assigned and being 
carried on in the name and style of Annie Ant Ltd.  

 
“Confidential Information” means all or any information, which is made available by AA 
to Mr. BB (whether before or after this agreement): 
 

- In hard or soft copy; or 
- Orally to Mr. BB by AA or their advisers, and 
- Includes all information of any description recorded or unrecorded; 
- In any medium; 
- But excludes information which: 
- Is publicly available at the time of its disclosure to Mr. BB; or 
- Becomes publicly available following disclosure under this letter (other 

than as a result of disclosure by Mr. BB or any other person contrary to 
the terms of this letter); or 

- Was lawfully in the possession of Mr. BB prior to disclosure under this 
letter (as can be demonstrated by the written records or other reasonable 
evidence of Mr. BB) free of any restriction as to its use or disclosure prior 
to its being so disclosed; or 

 
Following disclosure under this agreement, becomes available to Mr. BB (as can be 
demonstrated by the written records or other reasonable evidence of Mr. BB) from a 
source other than AA, which source is not bound by any obligation of confidentiality to 
AA in relation to such information; and 
 
"Group" means, any company that is a holding company or subsidiary (as defined in 
Section 736 of the Companies Act 1985, as amended) of AA. 
 
"Intellectual Property" means intellectual property of every sort, whether or not 
registered or registrable in any country, including intellectual property of kinds coming 
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into existence after today; and including, among others, patents, trade, unregistered 
marks, designs, drawings, copyrights, software, domain names, discoveries, literary or 
artistic creations and inventions, know-how, photographs, drawings and specifications, 
over which the person, who has created it, exercises moral right to its exclusive use and 
a right to prevent anybody else from copying or adapting the said work in any form 
whatsoever.  
 
These are the terms of the agreement 
 
1 The parties are aware that in the course of forthcoming negotiations it will be 

necessary for AA to disclose Confidential Information to Mr BB.  It is therefore 
important for AA that disclosure of the said vital information does not damage its 
business or reputation in any way. 

 
2 In exchange for this disclosure, Mr BB now promises that he will: 
 

2.1 Not divulge to any person whatever (and will use his best endeavours to 
prevent the publication or disclosure of) any Confidential Information. 

 
2.2 Not use the Confidential Information in any way for himself or any other 

person, except in a way that is authorised by this agreement or by the 
proper authority of AA. 

 
2.3 Mr BB is authorised to disclose the Confidential Information to the 

following people: 
[Names]  

 
2.4 Mr BB agrees that before disclosing any Confidential Information to any 

person, he will obtain the signature of that person to the terms of this 
agreement, so that the person becomes personally bound and liable in 
the same way as Mr BB. 

 
OR 
 

3.4 Mr BB will disclose Confidential Information only to people to whom 
disclosure is essential and will at all times take steps to ensure 
compliance by his employees agents and sub-contractors with these 
provisions and will make them aware of his liability if any disclosure should 
be made by them. 

 
2.5 Mr BB agrees to indemnify AA against all loss, expenses and costs, which 

might arise if any person who is given Confidential Information by Mr BB 
should disclose any of it. 

 
3 This agreement is to be effective even if Mr. BB learns about Confidential 

Information from someone other than AA. 
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4 Mr. BB has set out in the schedule to this agreement a list of information which 
was within his knowledge before signing this agreement, and which cannot 
therefore form part of the Confidential Information and is not subject to this 
agreement. 

 
5 This agreement does not apply to information, which is in or comes into the 

public domain through no fault on the part of Mr. BB or any person connected 
with him.  For the purpose of this paragraph, the definition of public domain does 
not apply to knowledge available only to a small number of people who may 
have some professional interest or may be responsible for protecting a public 
interest. 

 
6 In order to maintain the confidentiality envisaged by this agreement, Mr. BB 

undertakes to take the following measures in connection with any confidential 
information and the media upon which it may be stored: 

 
6.1 To keep all paper and electronic records of the Confidential Information 

separate from other records; 
 
6.2 To keep all records only at his address at [address]; 
 
6.3 Not to store, copy, or use the Confidential Information in any place or in 

any electronic form which may be accessible to any other person. 
 
7 Mr. BB agrees that immediately upon any request by AA, he will return to it at his 

own cost all copies of Confidential Information in any form and will provide a 
written certificate that he has retained no copies of any part of the Confidential 
Information. 

 
8 The obligations set out in this letter shall continue to be fully effective indefinitely 

even if Mr. BB has destroyed or returned the Confidential Information to AA. 
 
9 No failure or delay by AA in exercising any of its rights under this agreement 

shall operate as a waiver, nor shall any single or partial exercise prevent AA from 
exercising its rights at any time. 

 
10 Without prejudice to any other rights or remedies which AA may have, Mr. BB 

now acknowledges and agrees that damages would not be an adequate remedy 
for any breach by him of the terms of this agreement and AA shall be entitled, in 
addition to damages, to the remedies of injunction, specific performance and 
other equitable relief for any threatened or actual breach of any such term by Mr. 
BB or by any other relevant person. 

 
11 AA does not have to prove special damages in order to enforce its rights under 

this agreement. 
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12 Mr. BB agrees to indemnify AA against all costs and liabilities arising in 
connection with any breach or alleged breach by him of his obligations under this 
agreement.   

 
13 No variation of this Agreement shall be effective unless in writing and signed by 

or on behalf of the parties. 
 
14 Mr. BB agrees that for the purposes of any claim which might be made by AA 

against him, the value of: 
 

Intellectual property now under discussion is £00,000; 
The capitalised value of future profits for the next five-year period is not less than 
£000,000; 
The cost of the time of the AA management team is £00 per hour. 

 
15 This Contract shall be interpreted according to the Laws of Scotland and the 

parties agree to submit to the exclusive jurisdiction of the Scottish courts. 
 
  

 
Signed by Brian Badger: 

 
Witness to signature: name: 
 

Address: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Net Lawman Ltd 
andrewrt@scotlawman.co.uk 
CopyrightAndrewTaylor2007 
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Explanatory notes on document ref: SC-COM401 Confidentiality Agreement 
 
These notes are by way of explanation of your document.  They do not constitute 
advice as to the circumstances in which the document should be used or as to terms 
that should be deleted or changed.   
 
Help with this document 
 
If you would like simple help in completing some part of the document, by all means 
telephone or e-mail us.  We shall provide up to five minutes advice free of charge.  
Please read these notes carefully before contacting us. 
 
If you would like us to check your changes or to add new provisions or you just want 
more detailed advice, we shall be pleased to help you through our paid advice scheme.  
It is very simple.  Just make a payment at http://www.scotlawman.co.uk/account-
topup.php   The minimum initial payment is £120, which pays for one hours work.  A 
few small amendments will probably cost £50, so you will have money back.  More 
substantial alterations may cost £300.  We repay any excess immediately we have 
completed the work for you.  Full details of how we charge are at 
http://www.scotlawman.co.uk/how-we-charge.php   
 
 

Our contact details are: 
 

Net Lawman Limited 
Astons Barn 
North Green Road 
Pulham St Mary 
Diss 
IP21 4YF 
United Kingdom 
Tel:    01379 608002 
E-mail: andrew.taylor@ScotLawman.co.uk     

 
Copyright 
All documents are copyright Net Lawman Ltd, 2002-2007.  Documents may be 
enlarged, reduced or otherwise edited, but we ask you please to keep the copyright 
notice in place so far as that does not inconvenience your use of the document. If you 
want to remove it, then you may do so. 
 
The license to use the document is effective for use by one organisation only, as often 
as you like. 
 
 
 
 
 
General comments 
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1 The key to the strength of this agreement is the very comprehensive definition of 

confidential information.  This should be retained as far as appropriate 
 
2 For this agreement to be valid, it must: 
 

Show the name and private address of the person promising confidentiality; 
Be dated either as an agreement, or below the signature; 
Be signed by the person promising confidentiality; 
Identify the subject matter of the confidentiality (best if both general and 

specific); 
Be addressed to the person or organization whose information is to be protected. 

 
3 The critical factor in a document of this nature is to make sure the necessary 

contractual links are in place for it to be binding.  You need to cover: 
 

3.1 “Consideration” - that means money or money’s worth passing to the 
person who makes the promise.  It does not matter how little in value as 
long as there is something.  In this case it is set out in paragraph 1 as “In 
exchange for whatever disclosures you may make to me”. 

 
3.2 You have to define what you want someone to be confidential about.  

Exactly what is it?  Beware of defining it too narrowly, particularly if your 
negotiations are at an early stage.  In this example, we have made the 
disclosure very wide. 

 
3.3 What are you protecting against?  Is it that the other person might 

embarrass you; or sell your secret; or write your book; or make up your 
idea into a product; or steal your software code?  Cover exactly what 
you need, but make it general enough to still be valid if the goal posts end 
up in different places. 

 
3.4 Who are you protecting against?  Is it just one person, a group of people, 

or all the World?  Does this one person have to consult with others?  If 
yes, how are you going to control that situation?  You can either make one 
person responsible or you can force the promissory to obtain separate 
written promises from all others to whom he makes any disclosure. 

 
3.5 What is your loss?  The answer may be simple to you, but the court may 

be reluctant to accept your value of an untried idea.  You could wait until 
someone else has made their fortune and use that fact as evidence  - but 
we do not advise it.  Instead, we suggest you provide in the agreement for 
“liquidated damages”.  That means you agree the likely loss in advance, 
as in paragraph 13. 

 
4 What form should the agreement take?  Who will sign it?  There are several 

points: 
 



 

Copyright Andrew Taylor and Net Lawman Ltd 2002-07 
 
 
 

7 

4.1 Make it hard copy.  Email contracts are still “iffy” in some places, and 
email is susceptible to interference. 

 
4.2 If you are dealing with someone you have never met, you have to find a 

way of making sure he is who he says he is.  That is for you.  However, 
some help may come from having the document witnessed by a third 
party, who gives his name, address and perhaps email address. 

 
4.3 If your “other side” is a company, find a senior individual.  Confidentiality 

agreements are most satisfactory when made by individuals. 
 
5 Does he already have knowledge?  - If you are dealing in a situation where the 

other person already has substantial knowledge and is using that knowledge on 
a day-to-day basis in his own affairs, he will not sign an agreement that may stop 
him continuing to do so.  The wide-ranging definitions in this agreement may 
therefore need more precise description. 

 
End of notes 


